N

N T o N
.- LITLUooduov
WiLson, DECAmp & TALBOTT, P. S. C.
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.+ 18961
RECORDAVIOR NO._______ FILED 12>
Mr. Vernon A. Williams, _
Acting Secretary SEP 11994 -2 50 PM
Interstate Commerce Commission
Room 2303 INTERSTATE COH1/E0nE AOLMICEHN

12th & Constitution Avenue, N.W.
Washington, DC 20423

Re: Document for Recordation - Security Agreement

Dear Secretary Williams:
This will advise you that, as attorney for Central Bank & Trust Co., | have
enclosed an original and one copy/counterpart of the documents described below, to

be recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

The document is a Security Agreement, primary document, dated August 26,

1994.
The names and addresses of the parties to said document are as follows:

Mortgagor, Assignor: R. J. Corman Railroad Company/Memphis Line
P.O. Box 788 S 5
Jessamine Station Pike x P
Nicholasville, Kentucky 40356 ¢
<> ™o
Mortgagee, Assignee: Central Bank & Trust Co. & =
300 West Vine Street i ks
Lexington, Kentucky 40507 & ::
== () ;

The equipment covered by the Security Agreement consists of presently owned

and hereafter acquired ballast railroad cars and aluminum can double plug railroad
stock box cars, each 60 feet long and manufactured by ACS and manufactured out of

Lot Number 11-06657. Said cars, include, without limitation, the cars further described

as follows:
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105 aluminum can double plug railroad stock box cars, each 60 feet long and
manufactured by ACS and manufactured out of Lot Number 11-06657. Said cars are
further identified by the following identification or road numbers:

RJCC 4001 RJCC 4031 RJCC 4201 RJCC 4231
RJCC 4002 RJCC 4032 RJCC 4202 RJCC 4232
RJCC 4003 RJCC 4033 RJCC 4203 RJCC 4233
RJCC 4004 RJCC 4034 RJCC 4204 RJCC 4234
RJCC 4005 RJCC 4035 RJCC 4205 RJCC 4235
RJCC 4006 RJCC 4036 RJCC 4206 RJCC 4236
RJCC 4007 RJCC 4037 RJCC 4207 RJCC 4237
RJCC 4008 RJCC 4038 RJCC 4208 RJCC 4238
RJCC 4009 RJCC 4039 RJCC 4209 RJCC 4239
RJCC 4010 RJCC 4040 RJCC 421¢ RJCC 4240
RJCC 4011 RJCC 4041 RJCC 4211 RJCC 4241
RJCC 4012 RJCC 4042 RJCC 4212 RJCC 4242
RJCC 4013 RJCC 4043 RJCC 4213 RJCC 4243
RJCC 4014 RJCC 4044 RJCC 4214 RJCC 4244
RJCC 4015 RJCC 4045 RJCC 4215 RJCC 4245
RJCC 4016 RJCC 4046 RJCC 4216 RJCC 4246
RJCC 4017 RJCC 4047 RJCC 4217 RJCC 4247
RJCC 4018 RJCC 4048 RJCC 4218 RJCC 4248
RJCC 4019 RJCC 4049 RJCC 4219 RJCC 4249
RJCC 4020 RJCC 4050 RJCC 4220 RJCC 4250
RJCC 4021 RJCC 4051 RJCC 4221 RJCC 4251
RJCC 4022 RJCC 4052 RJCC 4222 RJCC 4252
RJCC 4023 RJCC 4053 RJCC 4223 RJCC 4253
RJCC 4024 RJCC 4054 RJCC 4224 RJCC 4254
RJCC 4025 RJCC 4055 RJCC 4225 RJCC 4255
RJCC 4026 RJCC 4056 RJCC 4226 RJCC 4256
RJCC 4027 RJCC 4057 RJCC 4227 RJCC 4257
RJCC 4028 RJCC 4058 RJCC 4228

RJCC 4029 RJCC 4059 RJCC 4229

RJCC 4030 RJCC 4060 RJCC 4230

5 Ballast Railroad Cars, manufactured by
and having identification or road numbers RJCW 3101, RICW 3102, RJCW 3103,
RJCW 3104 and RJCW 3105.
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A fee of $18.00 is enclosed. Please return the original and any extra copies
not needed by the Commission for recordation to Hon. Earl S. Wilson, Jr., Wilson,
DeCamp & Talbott, P.S.C., 155 East Main Street, Suite 200, Lexington, Kentucky
40507, (606) 225-1191.

A short summary of the document to appear in the index is as follows: Security
Agreement between R. J. Corman Railroad Company/Memphis Line, P.O. Box 788,
Jessamine Station Pike, Nicholasville, Kentucky 40356, Debtor, and Central Bank &
Trust Co., 300 West Vine Street, Lexington, Kentucky 40507, Secured Party, dated
August 26, 1994 and covering the above-described railroad cars.

Should you need additional information or if you deem this filing deficient in any
way, please contact me immediately. With kind regards, | am

Very truly yours,

& s —
Earl S. Wilson, Jr/~
Attorney for Central Bank & Trust Co.

ESWi/ic

Enclosures
esw\cb&tirj\icc.2




AFFIDAVIT

Comes the Affiant, Earl S. Wilson, Jr., and after first being duly sworn,
states as follows:

1. 1 am an attorney, licensed to practice law in the State of Kentucky.

2. | represented Central Bank & Trust Co. in a loan transaction in which R.
J. Corman Railroad Company/Memphis Line executed and delivered to Central Bank
& Trust Co., as security for the loan, the Security Agreement which | sent to the
Interstate Commerce Commission for recordation and is referred to in my letter
dated August 26, 1994 to Vernon A. Williams Acting Secretary of the Interstate
Commerce Commission.

3. The Security Agreement was signed in my presence by R. J. Corman, as
President, for and on behalf of R. J. Corman Railroad Company/Memphis Line and
by Greg L. Bibb, as Vice President, for and on behalf of Central Bank & Trust Co.

4. | enclosed with the above referenced letter to Vernon A. Williams (i} an
original of the Security Agreement which bears the original signatures of R. J.
Corman and Gregory L. Bibb, and (ii) a true and correct copy of said Security
Agreement.

FURTHER, THE AFFIANT SAITH NOT.

Lo pil— ]

AFFIANT, EARL sy(som, JR.




STATE OF KENTUCKY)
COUNTY OF FAYETTE)

Subscribed and sworn to before me by Earl S. Wilson, Jr., on the 2nd day of
September, 1994.

My Commission expires: ;)/c/wga/jg, JSFGT

Laaletd A/ //Z//d/( ¢
NOTARY PUBLIC,
State at Large, Kentucky

esw\eo&t\ri\wilson .aff




WiLsonN, DECAMP & TALBOTT, P. S. C.

PHiup E. WiLsoN ATTORNEYS AT LAW
EARL S. WiLsoN, Jr.

PATTERSON A. DECAMP

JoHN S. TaLeoTT, il 1585 EAST MAIN STREET

TELEPHONE
SUITE 200 (606) 225-1191
Fax
(806) 225-5176

LEXINGTON, KENTUCKY 40507-1332

September 2, 1994

Ms. Taledia Stokes
Interstate Commerce Commission
Room 2303

12th & Constitution Avenue, N.W.
Washington, DC 20423
Re: Affidavit

Dear Ms. Stokes:

Pursuant to your conversation with my secretary, enclosed
please find the original Affidavit.

Thank you for your assistance in this matter.
Very Truly Yours,

2 LS hAil—

Earl S. Wilson, Jr.
ESW/1c

Enclosure

as\ice.1
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SECURITY AGREEMENT SEP 11994 -250 PM
INTERSTATE COwtsmone poanagQiny

This Security Agreement ("Agreement") made this 26th day of August, 1994, by
and between R. J. Corman Railroad Company/Memphis Line, a Kentucky corporation,
P.O. Box 788, Jessamine Station Pike, Nicholasville, Kentucky 40356 (the "Debtor") and
Central Bank & Trust Co., a Kentucky Banking corporation, 300 West Vine Street,
Lexington, Kentucky 40507 (the "Secured Party").

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties do hereby agree as follows:

1. Definitions. For the purposes hereof:

(a) "Equipment” means all of Debtor’s presently owned and hereafter
acquired ballast railroad cars and aluminum can double plug railroad stock box cars
together with replacements, additions, accessions, substitutions, attachments,
accessories, parts and toois belonging to the foregoing or used in connection with the
foregoing and all cash and non-cash proceeds, including, without limitation, insurance
proceeds of the foregoing which shall include but shall not be limited to the ballast
railroad cars and aluminum can double plug railroad stock box cars more particularly
described on Exhibit A attached hereto and made a part hereof. Exhibit "A" shall not be
construed so as to limit in any manner the generality of the foregoing description of the
Equipment.

(b) "Debtor's Place of Business” means Jessamine Station Pike,
Nicholasville, Kentucky and such other locations at which Debtor is now conducting, or
may hereafter conduct, its business and operations.

2. Security Interest.

(a) The Debtor hereby assigns, grants and conveys to the Secured Party a
security interest in the Debtor's Equipment which is sometimes collectively referred to
hereafter as the "Coliateral".

(b) The security interest hereby granted is to secure each and every
obligation, duty, performance, debt and liability of Debtor to secured party, pursuant to (i)
a Promissory Note ("Note") of Debtor in favor of Secured Party of even date herewith in
the principal amount of up to but not exceeding $5,512,500.00, and (ii) all other loan
documents, instruments and agreements executed in conjunction with the Note. All of the
foregoing are hereinafter collectively referred to as "Obligations”. The Note and the
aforementioned other loan documents instruments and agreements are hereinafter
referred to as the Loan Documents.

3. Representations and Warranties. The Debtor represents and warrants to
Secured Party as follows:




(a) Except for the security interest granted hereby the Debtor has good and
marketable title to the Collateral, free and clear from all liens, security interests, and
encumbrances whatsoever.

(b) Subject to any limitations stated therein or in connection therewith, all
information furnished by the Debtor to the Secured Party concerning the Collateral is, or
will be at the time the same is furnished, accurate and complete in all material respects.

4, Maintenance and Preservation of Collateral. Debtor shall maintain and
preserve Debtor's Equipment in good order and condition, and shall not permit same to
be wasted or destroyed. Unless and until the occurrence of a default hereunder, the
Collateral shall remain in Debtor’'s possession and control at all times, at Debtor’s risk of
loss, and shall be kept and used only in Debtor's railroad business. Debtor, from time to
time, upon request by Secured Party, shall furnish Debtor with the exact location of each
item of the Equipment comprising the Collateral.

5. Insurance. At all times the Debtor, at its cost and expense, shall keep and
maintain insurance on the Collateral, insuring the Collateral against risk of loss by fire
(including so-called extended coverage), theft, and other casualty and such other risks
customarily insured against by companies engaged in similar businesses to that of the
Debtor, for such periods in such amounts and with such insurers as may be satisfactory
to the Secured Party, such insurance to be payable to the Secured Party and the Debtor
as their interests may appear. The Debtor shall furnish to the Secured Party certificates
or other evidence satisfactory to the Secured Party of compliance with the aforesaid
insurance requirements.

6. Protection of Security Interest.

(a) Debtor shall not grant, sell, convey, lend, rent, lease or otherwise
dispose of the Collateral, or any security interest in the Collateral except as authorized in
this Agreement, or in writing by the Secured Party, and Debtor shall keep the Collateral
free from unpaid charges, including taxes and free from liens, encumbrances and security
interests other than that of Secured Party.

(b) The Debtor shall sign and execute alone or with Secured Party any
financing statement or other document, or procure any document, and pay all connected
costs, necessary to protect the security interest granted by this Agreement, against the
rights or interests of third parties.

(c) Debtor shall promptly pay all taxes, unpaid charges, liens and
encumbrances on or against the Collateral.

(d) Secured Party may at its option, pay taxes, unpaid charges, liens,
encumbrances, and security interests on the Collateral, or secure insurance (of the type
required by paragraph 5 hereof) covering the Collateral, should Debtor fail to do so, for
which amounts Debtor shall be responsible and which shall be due from Debtor on
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demand by Secured Party; and, if not paid, added to the principal amount of the
Obligations secured by this Agreement.

7. Events of Default. The Debtor shall be in Default under this Agreement
upon the happening of any one or more of the following events:

(@)  The Debtor shall fail to pay in full as and when due and payable any
of the Obligations secured by this Agreement; or

(b) Failure to duly observe any covenant, condition or agreement of the
Loan Documents to be performed by Debtor or any other party thereto excepting only
Secured Party with respect to those Loan Documents executed by Secured Party; or

(c) Any warranty or representation made or agreed to be made in any of
the Loan Documents shall be breached or shall prove to be false or misleading; or

(d)  Any lien for labor or material or otherwise shall be filed against the
Equipment and not released within thirty (30) days after filing; or

()  Any judgment shall be taken against the Debtor which, if adversely
determined, could substantially impair the ability of the Debtor to perform each and every
one of its obligations under and by virtue of the Loan Documents; or

) A levy shall be made or a receiver be appointed with respect to any
property of the Debtor; or

(9) The Debtor or any of its shareholders shall file a voluntary petition in
bankruptcy, or any other petition or answer seeking or acquiescing in reorganization,
arrangement, composition, readjustment, liquidation or similar relief for the Debtor under
any present or future federal, state or other statute, law or regulation relating to
bankruptcy, insolvency or other relief for Debtor; or

(h) The Debtor shall seek or consent to or acquiesce in the appointment
of any trustee, receiver or liquidator of the Debtor or of all or any part of Debtor's property
or of any or all of the rents, revenues, issues, earnings, profits or income thereof; or

0] The Debtor shall make any general assignment for the benefit of
creditors; or

)] Debtor's dissolution or termination of existence; or

(k) Any individual Mortgagor, Guarantor, or any other person primarily or
secondarily obligated for the payment of the Obligations shall die; or

) In any legal proceeding the Debtor or any of its shareholders shall be
adjudged to be insolvent or unable to pay the Debtor's debts as they become due; or
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(m)  The Debtor shall do, or shall omit to do, any act, or any event shall
occur, as a result of which any obligation of the Debtor, not arising hereunder, may be
declared immediately due and payable by the holder thereof; or

(n)  The use of any of the Collateral in violation of any State or Federal
law or municipal ordinance; or

(0) The Debtor, without the prior written consent of the Secured Party,
voluntarily or by operation of law, shall sell, transfer, convey or assign all or any part of
the legal or equitable title to the Collateral, or any part of, or interest in the Collateral; or

{p) Loss, theft, damage, destruction, sale or encumbrance to or of any of
the Collateral or any part thereof, or the making of any levy, seizure or attachment thereof
or thereon;

(@  The Debtor, without the prior written consent of the Secured Party,
voluntarily or by operation of law, shall transfer, convey or assign the Collateral, or any
part of, or interest in, the Collateral as security for an indebtedness other than for the
Obligations secured by this Agreement; or

(r An Event of Default occurs under the terms of any of the other Loan
Documents; or

(s) The Secured Party shall reasonably suspect the occurrence of any
one or more of the above said defaults and the Debtor, upon the request of the Secured
Party, shall fail to provide evidence reasonably satisfactory to the Secured Party that such
default has not in fact occurred.

(t) The failure of Debtor to provide Secured Party with current accurate
financial statements within ninety (90) days after the end of each fiscal year or upon
request of Secured Party; or

(u) If the Secured Party deems itself insecure for any reason
whatsoever.

If a default provided for above shall have occurred, then the Obligations secured
by this Agreement shall, at the option of the Secured Party, become immediately due and
payable without notice or demand, which shall be in addition to all remedies provided for
in paragraph 8 hereof. No delay in accelerating the maturity of any of the Obligations or
taking any other action with respect to any event of default shall affect the rights of the
Secured Party later to take such action with respect thereto and no waiver as to one
event of defauilt shall affect the right as to any other default.

9. Remedies. If any of the events of default specified hereinabove shall occur
the Secured Party may exercise and shall have any and all rights and remedies afforded



it by the Kentucky Uniform Commercial Code. In addition to those rights and remedies,
Debtor agrees with Secured Party that:

(a) The Secured Party may enter upon Debtor's property and take
possession of the Collateral, or require Debtor to assemble the Collateral and to make it
available to the Secured Party at a place to be designated by the Secured Party, which is
reasonably convenient to both parties, and may sell at one or more public or private
sales, held at any time or times without demand, advertisement or notice, any part or all
of the Collateral;

(b) The Secured Party may become a purchaser at any private or public
sale of the Collateral;

(c) The requirements of reasonable notice to the Debtor shall be met, if
notice is mailed, postage prepaid to Debtor or other persons entitled to notice at least ten
(10) days before the time of sale or disposition of the Collateral;

(d) Debtor shall pay to the Secured Party on demand any costs
(including attorneys fees) arising out of the exercise of the rights of Secured Party
hereunder, including its right to take possession of the Collateral, and its costs and
expenses in storing, and disposing of the Collateral or in collecting the proceeds of the
Collateral; and

(e) Secured Party will incur expenses (including without limitation,
attorneys fees and legal expenses) in the event of an event of default, as a resuit of the
retaking, holding, preparing for sale and selling the Collateral for which Debtor shall be
responsible.

10. Application of Proceeds in the Event of Default.

The proceeds of sale of the Collateral shall be applied by Secured Party to
Debtor's Obligations as follows:

First: to the payment of the costs and expenses of Secured
Party and the reasonable fees and expenses of its counsel;

Second: to the payment in full of the Obligations of Debtor to
Secured Party; and

Third: the balance if any to Debtor.

11. Miscellaneous Provisions.

(a) Provisions of this Agreement may be amended, or compliance with
this Agreement waived at any time by written Agreement of the Secured Party and
Debtor.



(b) The Debtor shall do, make, execute and deliver all such additional
further acts, things, deeds, assurances, and instruments as the Secured Party may
reasonably require for the purpose of more completely vesting and assuring the Secured
Party’'s rights hereunder together with Secured Party's rights in or to the Collateral.

(c) Any notice or demand which by any provisions of this Agreement is
required or provided to be given shall be deemed to have been sufficiently given or
served for all purposes by being sent by certified mail, postage prepaid, to the Debtor at
the address at which the Secured Party customarily communicates with Debtor.

(d)  Ail rights of the Secured Party hereunder shall inure to the benefit of
its successors and assigns and all obligations of the Debtor hereunder shall bind its
successors and assigns.

(e) This Security Agreement and all of the rights, remedies and duties of
the Secured Party and the Debtor shall be governed by the laws of the State of Kentucky
and the United States of America where applicable.

IN WITNESS WHEREOF, the parties have executed this Security Agreement by
their respective offices, hereunto duly authorized, as of the day and year first above
written.

Debtor:
R. J. CORMAN RAILROAD COMPANY/

MEMP. INE, a Kentucky corporation
) L
BY: O

R. J. C)afman, President

Secured Party:

CENTRAL BANK & TRUST CO., a Kentucky

Banking Eﬁoraﬂon / g
BY: 7//%’//,} N e

TTLe: . L

eswicb&trj\memphis\secagr



EXHIBIT A

105 aluminum can double plug railroad stock box cars, each 60 feet long and
manufactured by ACS and manufactured out of Lot Number 11-06657. Said cars are
further identified by the following identification numbers:

RJCC 4001 RJCC 4031 RJCC 4201 RJCC 4231
RJCC 4002 RJCC 4032 RJCC 4202 RJCC 4232
RJCC 4003 RJCC 4033 RJCC 4203 RJCC 4233
RJCC 4004 RJCC 4034 RJCC 4204 RJCC 4234
RJCC 4005 RJCC 4035 RJCC 4205 RJCC 4235
RJCC 4006 RJCC 4036 RJCC 4206 RJCC 4236
RJCC 4007 RJCC 4037 RJCC 4207 RJCC 4237
RJCC 4008 RJCC 4038 RJCC 4208 RJCC 4238
RJCC 4009 RJCC 4039 RJCC 4209 RJCC 4239
RJCC 4010 RJCC 4040 RJCC 4210 RJCC 4240
RJCC 4011 RJCC 4041 RJCC 4211 RJCC 4241
RJCC 4012 RJCC 4042 RJCC 4212 RJCC 4242
RJCC 4013 RJCC 4043 RJCC 4213 RJCC 4243
RJCC 4014 RJCC 4044 RJCC 4214 RJCC 4244
RJCC 4015 RJCC 4045 RJCC 4215 RJCC 4245
RJCC 4016 RJCC 4046 RJCC 4216 RJCC 4246
RJCC 4017 RJCC 4047 RJCC 4217 RJCC 4247
RJCC 4018 RJCC 4048 RJCC 4218 RJCC 4248
RJCC 4019 RJCC 4049 RJCC 4219 RJCC 4249
RJCC 4020 RJCC 4050 RJCC 4220 RJCC 4250
RJCC 4021 RJCC 4051 RJCC 4221 RJCC 4251
RJCC 4022 RJCC 4052 RJCC 4222 RJCC 4252
RJCC 4023 RJCC 4053 RJCC 4223 RJCC 4253
RJCC 4024 RJCC 4054 RJCC 4224 RJCC 4254
RJCC 4025 RJCC 4055 RJCC 4225 RJCC 4255
RJCC 4026 RJCC 4056 RJCC 4226 RJCC 4256
RJCC 4027 RJCC 4057 RJCC 4227 RJCC 4257
RJCC 4028 RJCC 4058 RJCC 4228

RJCC 4029 RJCC 4059 RJCC 4229

RJCC 4030 RJCC 4060 RJCC 4230

5 ballast railroad cars, manufactured by
and having identification or road numbers RJCW 3101, RJCW 3102, RJCW 3103, RJICW
3104 and RJCW 3105.
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